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KRAMacy ¢ Co,Ine 


151 WEST 34TH ST.. NEW YORK 1. N. Y. 


NOTICE OF MEETING 


The annual meeting of the stockholders of R. H. Macy & Co., Inc., will be held at 
Hotel Statler, 7th Avenue and West 33rd Street, New York, New York, 18th floor, Penn 
Top, on Tuesday, November 14, 1950, at 10:30 o’clock in the forenoon for the following 
purposes : 

1. To elect 11 Directors. 


2. To ratify the acts of the Board of Directors and Audit Committee relating to the 
employment of auditors, designated as Proposal I in the attached Proxy State- 
ment. 

3. To amend the Certificate of Incorporation to permit the issuance of new or ad- 
ditional preferred stock, free from any right of any holder of Common Stock to 
subscribe thereto, designated as Proposal II in the attached Proxy Statement. 

4. To consider other business which may properly come before the meeting. 


Stockholders of record on the books of the Corporation at the close of business on 
October 6, 1950, will be entitled to notice of and to vote at said meeting. 


THOMAS M. GREEN 
Dated, October 10, 1950. | Assistant Secretary 


The Annual Report of the Corporation was mailed to you 
beginning on October 10, 1950 in a separate envelope. 


So that your shares are voted at the meeting please sign the enclosed proxy and return it 
promptly in the enclosed postage paid, addressed envelope. The giving of a proxy will not affect 
your right to vote in person in the event you find it convenient to attend the meeting. It will also 
save the Corporation the expense of further requests. Please read the attached Proxy Statement. 


PROXY STATEMENT 


ANNUAL MEETING OF STOCKHOLDERS OF R. H. MACY & CO., INC. 
NOVEMBER 14, 1950 


Voting Securities and Record Date 


Holders of Common Stock and holders of Cumulative Preferred Stock, Series A, of record at the 
close of business on October 6, 1950, will be entitled to vote at the meeting. On such date there were 
1,719,354 shares of Common Stock and 165,600 shares of such Preferred Stock outstanding, each 
share being entitled to one vote. The affirmative vote of a majority of the shares of the Common and 
Preferred Stock represented at the meeting is required for the adoption of Proposal I hereinafter set 
forth and the affirmative vote of two-thirds of the outstanding Common Stock is required for the adop- 
tion of Proposal II hereinafter set forth. 


Election of Directors 


The proxy will be voted for the reelection of each of the present eleven directors who are named 
below, to hold office until the next annual meeting and until their respective successors shall be elected 
and shall qualify. If for any reason not presently known any of said persons are not available for elec- 
tion, other persons who may be nominated will be voted for in the discretion of the proxies. Informa- 
tion concerning nominees based on data furnished by them, including their stock holdings on September 
15, 1950, follows: 





First Shares of Stock* 
Elected owned directly 
Name Principal Occupation a Director Common Preferred 

James F. Brownlee _ Partner of J. H. Whitney & Co............ 050 eeue 1946 200 None 

Edwin F. Chinlund Vice President and Treasurer of the Corporation..... 1942 300 10 
Donald K. David Dean of Harvard Graduate School of Business 

AMON. — on oa ccc dnb a cates sase sack s 1930 500 None 

Robert W. Dowling President of City Investing Company ............... 1944 100 None 

Edwin I. Marks Retired, former Chairman of the Executive Committee 1933 100 None 

Ward Melville President of Melville Shoe Corporation............. 1936 100 None 

Beardsley Ruml Director of several companies............-.0--+005 1934 100 None 

Edward K. Straus Director of Corporate Buying Division.............. 1938 34,501 None 

Jack I. Straus President of the Corporation..............seeeeees- 1928 19,855 1,686 

Ralph I. Straus intial, Min Ee oak cca cao n apa dsapansay, 1933 22,782 None 
Richard Weil, Jr. Vice President of the Corporation and President of 

Oe ge RT EL eer Pr PE 1940 100 None 


* Stock held as trustee and stock in which the nominees have interests as beneficiaries of trusts are not 
included. Data on such stock are given immediately below: 


Jack I. Straus was one of the trustees of each of thirteen trusts which owned 75,010 shares of Common Stock and 
9,978 shares of Preferred Stock. Certain members of his family were beneficiaries of those trusts. He had a one-third 
remainder interest in each of four of those trusts, which owned 55,301 shares of Common Stock and 8,531 shares of 
Preferred Stock. 

Ralph I. Straus was one of the trustees of each of thirteen other trusts which owned 51,047 shares of Common 
Stock and 2,345 shares of Preferred Stock, of which trusts certain members of his family were beneficiaries. He had 
a one-third remainder interest in one of those trusts which owned 9,500 shares of Common Stock, a contingent future 
interest in the income of another of those trusts which owned 2,660 shares of Common Stock and 532 shares of Pre- 
ferred Stock, and a contingent interest in the income and principal of still another of those trusts which owned 
9,000 shares of Common Stock. 

Ralph I, Straus and Edward K. Straus were two of the trustees of each of two other trusts which owned 2,831 
shares of Common Stock and 302 shares of Preferred Stock, of which trusts certain members of the family of Ralph 
I. Straus were beneficiaries. 

Edward K. Straus was one of the trustees of each of six other trusts which owned 34,350 shares of Common 
Stock and 4,894 shares of Preferred Stock. Certain members of the family of Ralph I. Straus were beneficiaries of one 
of those trusts which owned 2,500 shares of Common Stock and 250 shares of Preferred Stock; and certain members 
of the family of Edward K. Straus were beneficiaries of the five other trusts which owned 31,850 shares of Common 
Stock and 4,644 shares of Preferred Stock, Edward K. Straus having a one-third remainder interest in one of those 
trusts which owned 16,661 shares of Common Stock and 1,666 shares of Preferred Stock. 

Jack I. Straus and Ralph I. Straus were two of the trustees of another trust which owned 49 shares of Preferred 
Stock. 

Ralph I. Straus had a contingent interest in the income and principal of another trust which owned 800 shares 
of Common Stock. 


insurance companies that in the event the common stockholders approve this proposal, the Corpo- 
ration would issue 100,000 shares of 4% Cumulative Preferred Stock, Series B to the insurance com- 
panies in exchange for such promissory notes. The 4% Cumulative Preferred Stock, Series B, will, 
except for the dividend rate, redemption and sinking fund provisions, be similar in all respects to 
the 444% Cumulative Preferred Stock, Series A. | 

The general effect of the adoption of this proposal is that the Corporation will, in the case of 
future financing, be in a position to obtain capital funds through the issuance of its preferred stock 
to institutional investors, or otherwise, without the expense and delay involved in making an offer- 
ing to its stockholders. The Corporation will thus be able to obtain capital funds in the same manner 
in which other large corporations, having both preferred and common stock authorized, may obtain 
capital funds. Upon issuance of the 100,000 shares of 4% Cumulative Preferred Stock, Series B, the 
holders of such stock will have approximately 5.4% of the total voting power of all of the outstanding 
stock, except as otherwise provided in the Certificate of Incorporation. 

The affirmative vote of two thirds of the outstanding Common Stock is required to adopt this pro- 
posal. 

Rights of dissenters with respect to this proposal, which will be embodied in an amendment 
of the Certificate of Incorporation, are governed by paragraph 11 of Section 38 of the Stock Cor- 
poration Law of the State of New York, the relevant portions of which are: “11. If the certificate * * * 
limits or denies any pre-emptive right of the holders of any outstanding shares to subscribe for shares 
or other securities of the corporation, or alters or abolishes any provision affecting any such right con- 
tained in the certificate of incorporation * * * so as to affect adversely the preemptive right of such 
holders * * * any holder of any such shares not in favor of such action may at any time prior to the 
vote authorizing such action * * * object to such action and demand payment for his stock, and there- 
upon such stockholder * * * shall have the right, subject to the conditions and provisions of section 
twenty-one, [of the Stock Corporation Law] to have such stock appraised and paid for as provided 
in said section. Such objection and demand must be in writing and filed with the corporation. * * *”. 

Section 21 of the Stock Corporation Law provides that if any stockholder has properly objected 
to such action and demanded payment for his stock, the corporation shall, in the manner set forth there- 
in, offer to pay for such stock. If the corporation fails to make such offer or the stockholder fails to 
accept the offer, the stockholder or the corporation may within the time and in the manner set forth 
in said Section petition the Supreme Court, at any special term thereof, held in the judicial district in 
which the principal office of the corporation is situated, to determine the value of such stock. The Sec- 
tion also contains provisions relating to the procedure by which the court or an appraiser appointed by 
the court shall determine the value of such stock. Section 21 further provides for payment by the cor- 
poration of the costs and expenses of the proceeding unless the court finds that the refusal of the stock- 
holder to accept the offer made by the corporation was arbitrary and vexatious or not in good faith, in 
which event such costs and expenses may be assessed against the stockholder. Within twenty days after 
the last day on which a demand for payment might have been made, each stockholder demanding pay- 
ment must submit his stock certificate to the corporation for notation thereon of such demand; and any 
stockholder who shall fail so to do shall not, as a matter of right, be entitled to proceed under said 
Section. ; 

If this proposal is approved, the certificate to be filed by the Corporation with the Department 
of State of the State of New York pursuant to Section 36 of the Stock Corporation Law of the State 
of New York will provide substantially as follows: 

“No holder of Common Stock shall have any preemptive or other right, as such holder, to pur- 

chase, subscribe for or otherwise acquire any part of any new or additional issue of preferred 

stock of the corporation or of securities convertible into preferred stock, whether now or here- 
after authorized, or whether issued for cash, property or services.”’ 


The Directors recommend that the stockholders vote FOR Proposal II. 


Solicitation of Proxies 
The accompanying proxy is solicited by the management of R. H. Macy & Co., Inc., for use at the 
Annual Meeting of Stockholders to be held at 10:30 A.M. on November 14, 1950, at Hotel Statler, 


7th Avenue & West 33rd Street, New York, N. Y., 18th floor, Penn Top. The person giving the 
proxy may revoke it at any time before it is exercised. 
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Under the Pension Plan of the Retirement System, the benefits estimated to be payable to persons 
in the higher salary classifications upon normal] retirement at age 65 are approximately as follows: 


Approximate Estimated Annual Pension at age 65 





Average 

Annual] Total Years of Service (after age 30) 

st 15 20 25 30 35 
$25,000 $ 2,520 $ 3,770 $ 5,010 $ 6,250 $ 7,490 
50,000 5,520 8,020 10,510 13,000 15,490 
75,000 8,520 12,270 16,010 19,750 23,490 
100,000 11,520 16,520 21,510 25,000 25,000 
125,000 14,520 20,770 25,000 25,000 25,000 


Under the Profit Sharing Plan no annual benefits are provided for. In the event of retirement at 
normal retirement date Participants in the Profit Sharing Plan are entitled to payment of the credit in 
their account. Such credit cannot be greater than the limit permitted, which is an amount which would 
provide an annuity payable from age 65 for 10 years and life thereafter, equal to 20% (plus 1/5 of 
1% for each year of completed service after 1941) of the Participant’s average compensation in excess 
of $3,000 for the last 10 calendar years (or less) of total service. The Profit Sharing benefit is payable 
in a lump sum, in equal instalments, or otherwise, in the discretion of the Administrative Committee. 





PROPOSALS BY THE DIRECTORS 


Proposall Employment of Auditors 


The Board of Directors recommends that the stockholders ratify the following actions with respect 
to the employment of auditors:—1. Authorization by the Board of Directors to the Audit Committee to 
select for employment certified public accountants to audit the books, records and accounts of the Cor- 
poration and its subsidiaries for the fiscal year ending July 28, 1951; 2. Selection of Touche, Niven, 
Bailey & Smart, Certified Public Accountants, by said Audit Committee; 3. Approval of such selection 
by the Board of Directors and the employment of said Certified Public Accountants. 

Touche, Niven, Bailey & Smart, and their predecessor, have acted as auditors of the Corpora- 
tion since 1919. 


The Directors recommend that the stockholders vote FOR Proposal I. 


Proposal II Amendment of Certificate of Incorporation 


The Board of Directors recommends that the Certificate of Incorporation be amended to permit 
the issuance of new or additional preferred stock, or of securities convertible into preferred stock, 
whether now or hereafter authorized, or whether issued for cash, property or services, free from any 
right of any holder of Common Stock to subscribe thereto. 

The adoption of this proposal will not affect the right of common stockholders to subscribe for 
any additional issue of Common Stock. 

The Corporation is now authorized to issue 2,500,000 shares of no par value Common Stock and 
500,000 shares of $100 par value Preferred Stock, issuable in series. Of the total shares authorized, 
1,723,293 shares of Common Stock have been issued, of which 3,939 shares are held in the Treasury and 
165,600 shares of 414% Cumulative Preferred Stock, Series A, were issued in 1944 to common stock- 
holders in the form of a stock dividend. The remaining 334,400 shares of Preferred Stock were reserved 
for future issuance in the discretion of the Board of Directors. 

The Board of Directors intends, if this proposal is approved, to authorize the issuance of 100,000 
shares of 4% Cumulative Preferred Stock, Series B, in exchange for two promissory notes bearing 
interest at the rate of 214% per annum, maturing December 28, 1950, given by the Corporation on May 
24, 1950 to The Prudential Insurance Company of America and Metropolitan Life Insurance Company, 
to evidence borrowings of $7,500,000 and $2,500,000, respectively. 

The Corporation borrowed such $10,000,000 for the purpose of adding to its working capital and 
strengthening its cash position. In connection with such borrowing, the Corporation agreed with the 
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Remuneration of Directors, Officers and Nominees and Other Information 


The following information is furnished as to the aggregate remuneration directly or indirectly 
paid or set aside by the Corporation and its subsidiaries to, or for the benefit of, the following persons 
for services in all capacities, while acting as directors or officers of the Corporation during the fiscal 
year ended July 29, 1950: (1) each person who was a director of the Corporation at any time during 
such fiscal year and whose aggregate remuneration, exclusive of pension retirement and similar pay- 
ments, exceeded $25,000, including each of the three highest paid officers of the Corporation during 
such fiscal year and (2) all persons as a group who were directors or officers of the Corporation at any 
time during such fiscal year: 


Retirement System 


Estimated Provi- 
sion for service 


Aggregate Re- prior to 2/1/44 Amount Allo- 
muneration & Approximate and for current cated to his 
Directors Fees Approximate Remuneration service,i.e. year credit for year 
Name and capacity in Received in the Amount of remaining after ended1/31/50 ended 1/81/50 
which remuneration fiscal yearended FederalIncome FederalIncome under Pension under the Profit 
was received July 29, 1950 (1) Tax (2) Tax (2) Plan (3) Sharing Plan (4) 


Edwin F. Chinlund, Vice Presi- 
dent and Treasurer, Director of 
the Corporation and of its Divi- 
MOAR i: dsérgd Katoca je cotveck diPaee ton aiecta $100,320 $45,972 $54,348 $ 7,592 $ 7,112 


Edwin I. Marks, Chairman of Ex- 
ecutive Committee, Director of 
the Corporation and of its Divi- 
oe CY Bn ek We ee ee Cea ae 98,573 44,865 53,708 16,819 8,647 


Edward K. Straus, Director, Cor- 
porate Merchandise Coordinator, 
and Director of the Corporate 
Puyiie  DEvisiON 6 sss vac ee 35,200 (6) 9,552 25,648 1,306 2,099 


Jack I. Straus, President, Director 
of the Corporation and of its Di- 
WIMNOR 46 dc ce ort a koe beeen 125,480 62,615 62,865 10,100 9,419 


Richard Weil, Jr., Vice President, 
Director of the Corporation and 


President of Macy’s New York. 100,220 (6) 45,909 54,311 4,542 6,917 
All Directors and Officers as a 
WIM doa: 5 tan bard aa Cod uk bk ea 520,213 — — 45,224 (7) 37,782 (7) 
NOTES: 


(1) Does not include persons designated as Assistant Secretaries or Assistant Treasurers, Corporate Controller, 
Controller, Vice Presidents Macy’s New York, or officers or directors of the Divisions, who are not officers or 
directors of the Corporation under the Certificate of Incorporation or the By-laws. Neither does the aggregate 
amount include $45,275 paid by the Corporation and its subsidiaries, General Teleradio, Inc. and WOR Program 
Service, Inc., for legal services to the law firm of Lauterstein & Lauterstein, formerly Lauterstein & Brown, 
General Counsel for the Corporation, of which Mr. Leon Lauterstein, who resigned as a member of the Board 
of Directors on May 24, 1950, is a member. 


— 


(2) Based on 1949 tax rates and the assumption that net income is equal to the “Aggregate Remuneration” shown 
in column 1, (taking into account marital status and statuatory deductions) exclusive of State taxes. 


(3) No particular part of any payment to the Trust established under the Pension Plan is made primarily for the 
benefit of any one individual. 


(4) Represents the proportionate credit allocated to the nominee based on the Corporation’s payment to the Profit 
Sharing Trust for the year ended January 31, 1950. Future payments will be dependent upon whether profits 
are available for that purpose, as limited by the provisions of the Profit Sharing Plan. 


(5) Mr. Marks retired from the office of Chairman of the Executive Committee on May 1, 1950 and he receives, 
under the provisions of the Pension Plan, an annual pension of $16,636. 


(6) The remuneration paid to the following officers, nominees and directors in the last fiscal vear exceeded by 10% 
or more the remuneration mee them in the prior fiscal year: Edwin F. Chinlund, excess $9,206; Edward K. 
Straus, excess $7,441; Richard Weil, Jr., excess $13,610. 


(7) No director is included or participates unless he is also an officer or employee. 
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The cost of solicitation will be borne by the Corporation. Solicitation will be made by mail, by 
telegraph and telephone, and personally by certain officers and regular employees of the Corporation. 
The Corporation has retained Georgeson & Co. of 52 Wall Street, New York, N. Y. to assist in solici- 
tation. Not more than 40 employees of Georgeson & Co. will engage in such solicitation and the 
anticipated cost thereof is estimated not to exceed $4,000. 

Means are provided in the form of proxy whereby persons solicited may specify by ballot the 
action to be taken upon each proposal described herein and intended to be acted upon, other than the 
election of directors. The management is not aware at the time of this solicitation of any other mat- 
ters to be presented for action, but if any other matters properly come before the meeting, it is the in- 
tention of the persons named in the proxies to vote the shares represented thereby in accordance with 
their best judgment. 

In the enclosed form of proxy, space is provided whereby the stockholder may specify by ballot the 
action to be taken upon the proposals intended to be acted upon at the meeting. If the stockholder does 


not specify how the proxy shall be voted, a vote will be cast FOR Proposals I and II, except that no Pre- 
ferred shares will be voted on Proposal II. 


Dated, October 10, 1950. 


IMPORTANT 


CHANGE IN PLACE OF MEETING 
The Annual Meeting will be held on November 14, 1950 at 10:30 A.M. at 


HOTEL STATLER 


7th Avenue and West 33rd Street, New York, N. Y. 
18th floor Penn Top. 


